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Item 2.02. Results of Operations and Financial Condition.

On August 9, 2018, The Joint Corp. (the “Company”) issued a press release announcing its financial results for the quarter ended June 30,
2018. The press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

The information furnished in this Item 2.02 and Exhibit 99.1 shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be incorporated
by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific
reference in such a filing.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(c)        Appointment of Certain Officers

Effective August 7, 2018, the Company’s board of directors appointed Peter D. Holt to serve as interim principal financial officer for SEC
reporting purposes until the Company completes its search for a replacement Chief Financial Officer.  John Meloun’s resignation as the
Company’s Chief Financial Officer, effective on July 20, 2018, was previously announced in a Form 8-K filed on June 21, 2018.

Mr. Holt, age 59, has served as the Company’s President and Chief Executive Officer since January 2017 and as a director since August
2016.  Mr. Holt previously served as the Company’s Chief Executive Officer from August 2016, acting Chief Executive Officer from June
2016, and Chief Operating Officer from April 2016.  As previously reported, Mr. Holt has had extensive operational experience in senior
management with companies that have multiple store locations and franchises. Immediately prior to his employment by the Company, he
served as President and CEO of Tasti D-Lite LLC, a retailer of lower-fat dairy desserts, from 2013 until Tasti D-Lite was purchased by
Kahala Brands in June of 2015.  Additional biographical and other information regarding Mr. Holt is set forth in the Company's Proxy
Statement in respect of its 2018 Annual Meeting, filed with the SEC on April 27, 2018.    

There are no family relationships between Mr. Holt and any director or executive officer of the Company, no arrangements or
understandings with any person relating to Mr. Holt's appointment as interim principal financial officer of the Company, and no related
party transactions between the Company and Mr. Holt.  

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On August 7, 2018, the Company’s board of directors (the “Board”) amended and restated the Company’s bylaws to implement proxy
access, enabling the Company’s stockholders to nominate and include in the Company’s proxy materials their nominees for director.  The
Second Amended and Restated Bylaws (the “Restated Bylaws”) became effective immediately.

The Board implemented proxy access by adding Section 2.3, which permits a stockholder or group of up to 20 stockholders owning at least
3% of the voting power of the issued and outstanding shares of the Company’s stock entitled to vote in the election of directors to nominate
and include in the Company’s proxy materials for an annual meeting of stockholders director candidates constituting no more than 20% of
the Board.

The process is subject to eligibility, procedural and disclosure requirements set forth in the Restated Bylaws, including the requirements
that the nominating stockholder or group must have owned their Company shares continuously for at least three years and that proxy access
notice must be delivered to the Company not less than 120 days nor more than 150 days before the anniversary of the date that the
Company first distributed its proxy statement to stockholders for the previous year’s annual meeting of stockholders. Section 2.3 also
includes requirements that all director nominees and nominating shareholder(s) provide certain information, representations and
agreements to the Company.

The Restated Bylaws include conforming revisions to the annual meetings, special meetings and other provisions in Article 2.

The foregoing is only a summary of the proxy access provisions of the Restated Bylaws and is qualified in its entirety by reference to the
Second Amended and Restated Bylaws, which are filed as Exhibit 3(ii).1 to this current report on Form 8-K and incorporated herein by
reference.

Item 7.01. Regulation FD Disclosure.

The Joint Corp (the “Company”) is posting an earnings presentation to its website at https://ir.thejoint.com/.  A copy of the earnings
presentation is being furnished herewith as Exhibit 99.2. The Company will use the earnings presentation during its earnings conference
call on August 9, 2018 and also may use the earnings presentation from time to time in conversations with analysts, investors and others.

The presentation is furnished by the Company pursuant to Item 7.01 of Form 8-K and shall not be deemed “filed” for purposes of Section
18 of the Exchange Act, or otherwise subject to the liabilities of that section, nor shall it be incorporated by reference in any filing under
the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.

The information contained in Exhibit 99.2 is summary information that is intended to be considered in the context of the Company’s filings
with the Securities and Exchange Commission (“SEC”). The Company undertakes no duty or obligation to publicly update or revise the
information contained in this report, although it may do so from time to time as its management believes is warranted. Any such updating
may be made through the filing of other reports or documents with the SEC, through press releases or through other public disclosure.

Item 9.01. Financial Statements and Exhibits.

      (d)  Exhibits

Exhibit 



Number  Description
   
3(ii).1  Second Amended and Restated Bylaws of The Joint Corp.   
99.1  Press Release dated August 9, 2018.   
99.2  The Joint Corp Earnings Presentation, August 2018.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

 The Joint Corp.
   
   
Date: August 9, 2018 By: /s/ Peter D. Holt        
  Name: Peter D. Holt
  Title: President and Chief Executive Officer
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Second Amended and Restated Bylaws of

The Joint Corp.
 

(Amended and Restated as of August 7, 2018)
 

Article 1
Offices

 
1.1 Registered Office

 
The Corporation’s registered office in the State of Delaware shall be located at 1209 Orange Street, Wilmington, Delaware 19801

(New Castle County), and its registered agent shall be The Corporation Trust Company. The Corporation’s registered office and registered
agent may be changed at any time by the board of directors.

 
1.2       Other Offices
 
The Corporation may also have other offices, either within or outside the State of Delaware, as the board of directors determines

or as the Corporation’s business requires.
 

Article 2
Stockholders

 
2.1       Annual Meeting
 
An annual meeting of stockholders for the election of directors and the transaction of any other business which properly comes

before the meeting shall be held between March 31 and October 31 of each year, on the date fixed by the board of directors.
 
2.2       Business at Annual Meetings of Stockholders
 
(a)       At an annual meeting of the stockholders, only such nominations for director will be made and only such other business

will be conducted as will have been properly brought before the meeting. To be properly brought before an annual meeting, nominations
and other business must be: either (1) proposed by or at the direction of the board of directors, either pursuant to the Corporation’s notice of
the meeting in compliance with Section 2.52.6 of these Bylaws or otherwise; or (2) proposed to be brought before the meeting by any
stockholder of record (i) who is entitled to vote at the meeting, (ii) who gives timely notice of the proposed business in compliance with
this Section 2.2 or Section 2.3 as applicable, and (iii) who is a stockholder of record at the time on the date of the giving of such notice and
on the record date for the determination of stockholders entitled to notice of and to vote at such annual meeting. In addition, for any
business to be properly brought before an annual meeting by a stockholder, the business must be a proper matter for stockholder action.
Any stockholder who wishes to include nominations of persons for election to the board of directors in the Corporation’s proxy statement
for an annual meeting of stockholders must comply with Section 2.3 of these Bylaws and any person who otherwise wishes to nominate a
person for election as a director must comply with this Section 2.2. For the avoidance of doubt, the foregoing clause (2) and Section 2.3 of
these Bylaws shall be the exclusive means for a stockholder to propose business (other than business to be included in the Corporation’s
proxy materials pursuant to Rule 14a-8 under the Exchange Act) or nominate persons for election as directors at an annual meeting.

 

 



 

 
(b)       To be timely, a stockholder’s notice of proposed business must be addressed to the secretary of the Corporation and

received at the Corporation’s principal executive offices no later than the close of business on the 90th day, and no earlier than the close of
business on the 120th day, prior to the first anniversary of the preceding year’s annual meeting of stockholders. If, however, the date of the
annual meeting is more than 30 days before or after the first anniversary, the stockholder’s notice must be received no later than the close
of business on the 90th day, and no earlier than the 120th day, prior to the annual meeting.

 
(c)       The stockholder’s notice to the secretary shall include, for each item of business that the stockholder proposes to bring

before the annual meeting, a brief description of the business and the reasons for conducting the business at the annual meeting. The
stockholder’s notice shall also include the stockholder’s name and address as they appear on the Corporation’s books, the name and
address of the of the beneficial owner, if any, on whose behalf the stockholder is acting and the number of shares of the Corporation’s stock
beneficially owned by the beneficial owner, and a statement of any interest of the stockholder or beneficial owner in the business proposed
to be brought before the meeting. If such notice pertains to the nomination of directors, as to each person whom the stockholder proposes to
nominate for election or reelection as a director, the notice shall include all information relating to such person as would be required to be
disclosed in solicitations of proxies for the election of such nominees as directors pursuant to Regulation 14A under the Securities
Exchange Act of 1934 (“Regulation 14A”), and such person's written consent to serve as a director if elected.

 
(d)       The chairman of the annual meeting shall have the power to determine whether any business was not properly brought

before the annual meeting in accordance with the procedures in this Section 2.2. If the chairman determines that any business was not
properly brought before the meeting, the chairman shall inform the meeting that the business was not brought properly before the meeting
and that the business may not be transacted

 
2.3        Proxy Access for Director Nominations
 
        (a)       Information to be Included in the Corporation’s Proxy Materials. Whenever the board of directors solicits proxies with

respect to the election of directors at an annual meeting of stockholders (following the 2018 annual meeting of stockholders), subject to the
provisions of this Section 2.3, the Corporation shall include in its proxy statement for such annual meeting, in addition to any persons
nominated for election by or at the direction of the board of directors, the name, together with the Required Information (as defined below),
of any person nominated for election (a “Stockholder Nominee”) to the board of directors by an Eligible Stockholder (as defined in Section
2.3(d)) who expressly elects at the time of providing the notice required by this Section 2.3 to have such nominee included in the
Corporation’s proxy materials pursuant to this Section 2.3. For purposes of this Section 2.3, the “Required Information” that the
Corporation will include in its proxy statement is (i) the information provided to the secretary of the Corporation concerning the
Stockholder Nominee and the Eligible Stockholder that is required to be disclosed in the Corporation’s proxy statement pursuant to
Regulation 14A, and (ii) if the Eligible Stockholder so elects, a Supporting Statement (as defined in Section 2.3(h)). For the avoidance of
doubt, nothing in this Section 2.3 shall limit the Corporation’s ability to solicit against any Stockholder Nominee or include in its proxy
materials the Corporation’s own statements or other information relating to any Eligible Stockholder or Stockholder Nominee, including
any information provided to the Corporation pursuant to this Section 2.3. Subject to the provisions of this Section 2.3, the name of any
Stockholder Nominee included in the Corporation’s proxy statement for an annual meeting of stockholders shall also be set forth on the
form of proxy distributed by the Corporation in connection with such annual meeting.
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(b)       Notice Period. In addition to any other applicable requirements, for a nomination to be made by an Eligible Stockholder

pursuant to this Section 2.3, the Eligible Stockholder must have given timely notice thereof (the “Notice of Proxy Access Nomination”) in
proper written form to the secretary of the Corporation. To be timely, the Notice of Proxy Access Nomination must be delivered to or be
mailed and received by the secretary at the principal office of the Corporation not less than one hundred twenty (120) days nor more than
one hundred fifty (150) days in advance of the anniversary of the date that the Corporation first distributed its proxy statement to
stockholders for the previous year’s annual meeting of stockholders. In no event shall the adjournment or postponement of the annual
meeting, or the public announcement of such an adjournment or postponement, commence a new time period (or extend any time period)
for the giving of a Notice of Proxy Access Nomination pursuant to this Section 2.3.

 
(c)       Permitted Number of Stockholder Nominees.
 

(1)      The maximum number of Stockholder Nominees nominated by all Eligible Stockholders that will be included in the
Corporation’s proxy materials with respect to an annual meeting of stockholders shall not exceed twenty percent (20%) of the
number of directors in office as of the last day on which a Notice of Proxy Access Nomination may be delivered pursuant to and in
accordance with this Section 2.3 (the “Final Proxy Access Nomination Date”), or if such number is not a whole number, the closest
whole number (rounding down) below twenty percent (20%) (such resulting number, the “Permitted Number”). In the event that one
(1) or more vacancies for any reason occurs on the board of directors after the Final Proxy Access Nomination Date but before the
date of the annual meeting and the board of directors resolves to reduce the size of the board of directors in connection therewith, the
Permitted Number shall be calculated based on the number of directors in office as so reduced. The Permitted Number shall be
reduced by:
 

(i) Stockholder Nominees whose nominations for election are subsequently withdrawn;
(ii) Stockholder Nominees whom the board of directors itself decides to nominate for election at such annual meeting;
(iii) the number of incumbent directors or director candidates (including, without limitation, candidates who are not

Stockholder Nominees) that in either case will be included in the Corporation’s proxy statement for an annual
meeting of stockholders as an unopposed (by the Corporation) nominee pursuant to any agreement, arrangement or
other understanding with any stockholder or group of stockholders (other than any such agreement, arrangement or
understanding entered into in connection with an acquisition of stock from the Corporation by such stockholder or
group of stockholders); and

(iv) the number of incumbent directors who had been Stockholder Nominees at any of the preceding two annual
meetings of stockholders and whose reelection at the upcoming annual meeting is being recommended by the
board of directors.
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(2)      Any Eligible Stockholder submitting more than one (1) Stockholder Nominee for inclusion in the Corporation’s

proxy materials pursuant to this Section 2.3 shall rank such Stockholder Nominees based on the order in which the Eligible
Stockholder desires such Stockholder Nominees to be selected for inclusion in the Corporation’s proxy materials in the event that the
total number of Stockholder Nominees submitted by Eligible Stockholders pursuant to this Section 2.3 exceeds the Permitted
Number. In the event that the number of Stockholder Nominees submitted by Eligible Stockholders pursuant to this Section 2.3
exceeds the Permitted Number, the highest ranking Stockholder Nominee who meets the requirements of this Section 2.3 from each
Eligible Stockholder will be selected for inclusion in the Corporation’s proxy materials until the Permitted Number is reached, going
in order of the number (largest to smallest) of shares of stock of the Corporation each Eligible Stockholder disclosed as owned in its
Notice of Proxy Access Nomination. This selection process will continue with the next highest ranked nominees as many times as
necessary, following the same order each time, until the Permitted Number is reached.
 

(3)      Notwithstanding anything to the contrary contained in this Section 2.3, the Corporation shall not be required to
include any Stockholder Nominees in its proxy materials pursuant to this Section 2.3 for any meeting of stockholders for which the
secretary of the Corporation receives notice that a stockholder intends to nominate one (1) or more persons for election to the board
of directors pursuant to the advance notice requirements for stockholder nominees set forth in Section 2.2.
 
(d)       Eligible Stockholder. An “Eligible Stockholder” is a stockholder or group of no more than twenty (20) stockholders

(counting as one (1) stockholder, for this purpose, any two (2) or more funds that are part of the same Qualifying Fund Group (as defined
below)) that (i) has owned (as defined in Section 2.3(e)) continuously for at least three (3) years (the “Minimum Holding Period”) a
number of shares of stock of the Corporation that represents at least three percent (3%) of the voting power of all shares of stock of the
Corporation issued and outstanding and entitled to vote in the election of directors as of the date the Notice of Proxy Access Nomination is
received by the secretary at the principal office of the Corporation in accordance with this Section 2.3 (the “Required Shares”), (ii)
continues to own the Required Shares through the date of the annual meeting and (iii) satisfies all other requirements of, and complies with
all applicable procedures set forth in, this Section 2.3. A “Qualifying Fund Group” means two (2) or more funds that are (A) under
common management and investment control, (B) under common management and funded primarily by the same employer or (C) a “group
of investment companies” as such term is defined in Section 12(d)(1)(G)(ii) of the Investment Company Act of 1940, as amended.
Whenever the Eligible Stockholder consists of a group of stockholders (including a group of funds that are part of the same Qualifying
Fund Group), (x) each provision in this Section 2.3 that requires the Eligible Stockholder to provide any written statements,
representations, undertakings, agreements or other instruments or to meet any other conditions shall be deemed to require each stockholder
(including each individual fund) that is a member of such group to provide such statements, representations, undertakings, agreements or
other instruments and to meet such other conditions (except that the members of such group may aggregate the shares that each member
has owned continuously for the Minimum Holding Period in order to meet the three percent (3%) ownership requirement of the “Required
Shares” definition) and (y) a breach of any obligation, agreement or representation under this Section 2.3 by any member of such group
shall be deemed a breach by the Eligible Stockholder. No person may be a member of more than one group of stockholders constituting an
Eligible Stockholder with respect to any annual meeting.
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(e)       Definition of Ownership. For purposes of this Section 2.3, an Eligible Stockholder shall be deemed to “own” only those

outstanding shares of stock of the Corporation as to which the stockholder possesses both (i) the full voting and investment rights
pertaining to the shares and (ii) the full economic interest in (including the opportunity for profit from and risk of loss on) such shares;
provided that the number of shares calculated in accordance with clauses (i) and (ii) shall not include any shares (x) sold by such
stockholder or any of its affiliates in any transaction that has not been settled or closed, (y) borrowed by such stockholder or any of its
affiliates for any purposes or purchased by such stockholder or any of its affiliates pursuant to an agreement to resell or (z) subject to any
option, warrant, forward contract, swap, contract of sale, other derivative or similar instrument or agreement entered into by such
stockholder or any of its affiliates, whether any such instrument or agreement is to be settled with shares or with cash based on the notional
amount or value of shares of outstanding stock of the Corporation, in any such case which instrument or agreement has, or is intended to
have, the purpose or effect of (1) reducing in any manner, to any extent or at any time in the future, such stockholder’s or its affiliates’ full
right to vote or direct the voting of any such shares and/or (2) hedging, offsetting or altering to any degree any gain or loss realized or
realizable from maintaining the full economic ownership of such shares by such stockholder or affiliate. A stockholder shall “own” shares
held in the name of a nominee or other intermediary so long as the stockholder retains the right to instruct how the shares are voted with
respect to the election of directors and possesses the full economic interest in the shares. A stockholder’s ownership of shares shall be
deemed to continue during any period in which (i) the stockholder has loaned such shares, provided that the stockholder has the power to
recall such loaned shares on five (5) business days’ notice and includes in the Notice of Proxy Access Nomination an agreement that it (A)
will promptly recall such loaned shares upon being notified that any of its Stockholder Nominees will be included in the Corporation’s
proxy materials and (B) will continue to hold such recalled shares through the date of the annual meeting or (ii) the stockholder has
delegated any voting power by means of a proxy, power of attorney or other instrument or arrangement which is revocable at any time by
the stockholder. The terms “owned,” “owning” and other variations of the word “own” shall have correlative meanings. Whether
outstanding shares of stock of the Corporation are “owned” for these purposes shall be determined by the board of directors. For purposes
of this Section 2.3, the term “affiliate” or “affiliates” shall have the meaning ascribed thereto under the General Rules and Regulations
under the Securities Exchange Act of 1934.

 
(f)       Form of Notice. To be in proper written form, the Notice of Proxy Access Nomination must include or be accompanied by

the following:
 

(i)       a written statement by the Eligible Stockholder certifying as to the number of shares it owns and has owned
continuously for the Minimum Holding Period, and the Eligible Stockholder’s agreement to provide (A) within five (5) business days
following the later of the record date for the annual meeting or the date notice of the record date is first publicly disclosed, a written
statement by the Eligible Stockholder certifying as to the number of shares it owns and has owned continuously through the record date and
(B) immediate notice if the Eligible Stockholder ceases to own any of the Required Shares prior to the date of the annual meeting;

 
(ii)      one or more written statements from the record holder of the Required Shares (and from each intermediary through

which the Required Shares are or have been held during the Minimum Holding Period) verifying that, as of a date within seven calendar
days prior to the date the Notice of Proxy Access Nomination is delivered to or mailed and received by the Secretary of the Corporation,
the Eligible Stockholder owns, and has owned continuously for the Minimum Holding Period, the Required Shares, and the Eligible
Stockholder’s agreement to provide, within five (5) business days following the later of the record date for the annual meeting or the date
notice of the record date is first publicly disclosed, one or more written statements from the record holder and such intermediaries verifying
the Eligible Stockholder’s continuous ownership of the Required Shares through the record date;
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(iii)     a copy of the Schedule 14N that has been or is concurrently being filed with the United States Securities and

Exchange Commission as required by Rule 14a-18 under the Securities Exchange Act of 1934;
 

(iv)     the details of any relationship that existed within the past three (3) years and that would have been described
pursuant to Item 6(e) of Schedule 14N if it existed on the date of submission of the Schedule 14N;
 

(v)      the information and representations that would be required to be set forth in or included with a stockholder’s notice
of a nomination pursuant to Section 2.2(c), together with the written consent of each Stockholder Nominee to being named as a nominee
and to serve as a director if elected;
 

(vi)     a representation that the Eligible Stockholder (A) will continue to hold the Required Shares through the date of the
annual meeting, (B) acquired the Required Shares in the ordinary course of business and not with the intent to change or influence control
of the Corporation, and does not presently have such intent, (C) has not nominated and will not nominate for election to the board of
directors at the annual meeting any person other than the Stockholder Nominee(s) it is nominating pursuant to this Section 2.3, (D) has not
engaged and will not engage in, and has not and will not be a “participant” in another person’s, “solicitation” within the meaning of Rule
14a-1(l) under the Securities Exchange Act of 1934 in support of the election of any individual as a director at the annual meeting other
than its Stockholder Nominee(s) or a nominee of the board of directors of the Corporation, (E) has not distributed and will not distribute to
any stockholder of the Corporation any form of proxy for the annual meeting other than the form distributed by the Corporation, (F) has
complied and will comply with all laws and regulations applicable to solicitations and the use, if any, of soliciting material in connection
with the annual meeting and (G) has provided and will provide facts, statements and other information in all communications with the
Corporation and its stockholders that are or will be true and correct in all material respects and do not and will not omit to state a material
fact necessary in order to make the statements made, in light of the circumstances under which they were made, not misleading;
 

(vii)  an undertaking that the Eligible Stockholder agrees to (A) assume all liability stemming from any legal or regulatory
violation arising out of the Eligible Stockholder’s communications with the stockholders of the Corporation or out of the information that
the Eligible Stockholder provided to the Corporation, (B) indemnify and hold harmless the Corporation and each of its directors, officers
and employees individually against any liability, loss or damages in connection with any threatened or pending action, suit or proceeding,
whether legal, administrative or investigative, against the Corporation or any of its directors, officers or employees arising out of any
nomination submitted by the Eligible Stockholder pursuant to this Section 2.3 or any solicitation or other activity in connection therewith
and (C) file with the Securities and Exchange Commission any solicitation or other communication with the stockholders of the
Corporation relating to the meeting at which its Stockholder Nominee(s) will be nominated, regardless of whether any such filing is
required under Regulation 14A or whether any exemption from filing is available for such solicitation or other communication under
Regulation 14A;
 

 9  



 

 
(viii) a written representation and agreement from each Stockholder Nominee that such Stockholder Nominee (A) is not

and will not become a party to (1) any agreement, arrangement or understanding with, and has not given any commitment or assurance to,
any person or entity as to how such Stockholder Nominee, if elected as a director of the Corporation, will act or vote on any issue or
question (a “Voting Commitment”) that has not been disclosed to the Corporation in such representation and agreement or (2) any Voting
Commitment that could limit or interfere with such person’s ability to comply, if elected as a director of the Corporation, with such
person’s fiduciary duties under applicable law, (B) is not and will not become a party to any agreement, arrangement or understanding with
any person or entity other than the Corporation with respect to any direct or indirect compensation, reimbursement or indemnification in
connection with service or action as a director that has not been disclosed to the Corporation in such representation and agreement, (C)
would be in compliance, if elected as a director of the Corporation, and will comply with the Corporation’s code of conduct and ethics,
corporate governance guidelines, stock ownership and trading policies and guidelines and any other policies or guidelines of the
Corporation applicable to directors and (D) will make such other acknowledgments, enter into such agreements and provide such
information as the board of directors requires of all directors, including promptly submitting all completed and signed questionnaires
required of the Corporation’s directors;

 
(ix)     in the case of a nomination by a group of stockholders together constituting an Eligible Stockholder, the

designation by all group members of one (1) member of the group that is authorized to receive communications, notices and inquiries from
the Corporation and to act on behalf of all members of the group with respect to all matters relating to the nomination under this Section 2.3
(including withdrawal of the nomination); and
 

(x)      in the case of a nomination by a group of stockholders together constituting an Eligible Stockholder in which two
(2) or more funds that are part of the same Qualifying Fund Group are counted as one (1) stockholder for purposes of qualifying as an
Eligible Stockholder, documentation reasonably satisfactory to the Corporation that demonstrates that the funds are part of the same
Qualifying Fund Group.
 

(g)       Additional Required Information. In addition to the information required pursuant to Section 2.3(f) or any other provision of
these Bylaws, (i) the Corporation may require any proposed Stockholder Nominee to furnish any other information (A) that may
reasonably be required by the Corporation to determine whether the Stockholder Nominee would be independent under the Independence
Standards, (B) that could be material to a reasonable stockholder’s understanding of the independence, or lack thereof, of such Stockholder
Nominee or (C) that may reasonably be required by the Corporation to determine the eligibility of such Stockholder Nominee to serve as a
director of the Corporation, and (ii) the Corporation may require the Eligible Stockholder to furnish any other information that may
reasonably be required by the Corporation to verify the Eligible Stockholder’s continuous ownership of the Required Shares for the
Minimum Holding Period.
 

(h)       Supporting Statement. The Eligible Stockholder may, at its option, provide to the Secretary of the Corporation, at the time
the Notice of Proxy Access Nomination is provided, a written statement, not to exceed five hundred (500) words, in support of the
Stockholder Nominee(s)’ candidacy (a “Supporting Statement”). Only one (1) Supporting Statement may be submitted by an Eligible
Stockholder (including any group of stockholders together constituting an Eligible Stockholder) in support of its Stockholder Nominee(s).
Notwithstanding anything to the contrary contained in this Section 2.3, the Corporation may omit from its proxy materials any information
or Supporting Statement (or portion thereof) that it, in good faith, believes would violate any applicable law or regulation.
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(i)       Correction of Defects. In the event that any information or communications provided by an Eligible Stockholder or a

Stockholder Nominee to the Corporation or its stockholders ceases to be true and correct in all material respects or omits to state a material
fact necessary to make the statements made, in light of the circumstances under which they were made, not misleading, such Eligible
Stockholder or Stockholder Nominee, as the case may be, shall promptly notify the Secretary of the Corporation of any defect in such
previously provided information and of the information that is required to correct any such defect; it being understood that providing such
notification shall not be deemed to cure any such defect or limit the remedies available to the Corporation relating to any such defect
(including the right to omit a Stockholder Nominee from its proxy materials pursuant to this Section 2.3).

 
(j)       Stockholder Nominee Eligibility. Notwithstanding anything to the contrary contained in this Section 2.3, the Corporation

shall not be required to include in its proxy materials, pursuant to this Section 2.3, any Stockholder Nominee (i) who would not be an
independent director under the independence standards of the NASDAQ Stock Market (“NASDAQ”), (ii) whose election as a member of
the board of directors would cause the Corporation to be in violation of these Bylaws, the Corporation’s certificate of incorporation, the
rules and listing standards of NASDAQ, or any applicable state or federal law, rule or regulation, (iii) who is or has been, within the past
three (3) years, an officer or director of a competitor, as defined in Section 8 of the Clayton Antitrust Act of 1914, (iv) who is a named
subject of a pending criminal proceeding (excluding traffic violations and other minor offenses) or has been convicted in such a criminal
proceeding within the past ten years, (v) who is subject to any order of the type specified in Rule 506(d) of Regulation D promulgated
under the Securities Act, or (vi) who shall have provided any information to the Corporation or its stockholders that was untrue in any
material respect or that omitted to state a material fact necessary to make the statements made, in light of the circumstances in which they
were made, not misleading.
 

(k)       Invalid Nominations. Notwithstanding anything to the contrary set forth herein, if (i) a Stockholder Nominee and/or the
applicable Eligible Stockholder breaches any of its agreements or representations or fails to comply with any of its obligations under this
Section 2.3 or (ii) a Stockholder Nominee otherwise becomes ineligible for inclusion in the Corporation’s proxy materials pursuant to this
Section 2.3 or dies, becomes disabled or otherwise becomes ineligible or unavailable for election at the annual meeting, in each case as
determined by the board of directors or the chair of the annual meeting, (x) the Corporation may omit or, to the extent feasible, remove the
information concerning such Stockholder Nominee and the related Supporting Statement from its proxy materials and/or otherwise
communicate to its stockholders that such Stockholder Nominee will not be eligible for election at the annual meeting, (y) the Corporation
shall not be required to include in its proxy materials any successor or replacement nominee proposed by the applicable Eligible
Stockholder or any other Eligible Stockholder and (z) the board of directors or the chair of the annual meeting shall declare such
nomination to be invalid and such nomination shall be disregarded notwithstanding that proxies in respect of such vote may have been
received by the Corporation. In addition, if the Eligible Stockholder (or a qualified representative thereof) does not appear at the annual
meeting to present any nomination pursuant to this Section 2.3, such nomination shall be declared invalid and disregarded as provided in
clause (z) above.
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(l)       Restrictions on Re-Nominations. Any Stockholder Nominee who is included in the Corporation’s proxy materials for a

particular annual meeting of stockholders, but either (i) withdraws from or becomes ineligible or unavailable for election at the annual
meeting or (ii) does not receive at least twenty-five percent (25%) of the shares of common stock entitled to vote for such Stockholder
Nominee, will be ineligible to be a Stockholder Nominee pursuant to this Section 2.3 for the next two (2) annual meetings of stockholders.
For the avoidance of doubt, the immediately preceding sentence shall not prevent any stockholder from nominating any person to the board
of directors pursuant to and in accordance with Section 2.2.

 
(m)     Exclusive Method. This Section 2.3 provides the exclusive method for a stockholder to include nominees for election to the

board of directors in the Corporation’s proxy materials.
 

2.4       Special Meetings
 
A special meeting of stockholders may be called for any purpose or purposes by the chairman of the board or the president and

chief executive officer, or by the secretary of the Corporation at the direction of the board of directors. The business transacted at any
special meeting of stockholders shall be limited to matters relating to the purpose or purposes stated in the notice of the meeting. For the
avoidance of doubt, the provisions of Section 2.3 shall not apply to a special meeting of stockholders, and the Corporation shall not be
required to include a director nominee of a stockholder or group of stockholders in the Corporation’s proxy statement or form of proxy or
ballot for any special meeting of stockholders.

 
2.5       Place of Meetings
 
Meetings of stockholders shall be held at the place designated by the board of directors, which may be within or outside the State

of Delaware. If the Board does not designate a place, the place shall be the Corporation’s principal office.
 
2.6       Notice of Meetings
 
Written notice of each meeting of stockholders shall be given to all stockholders entitled to vote at the meeting at least 10 but not

more than 60 days prior to the meeting (unless otherwise provided by law). The notice shall state the date, place and time of the meeting,
and in the case of a special meeting of stockholders, the purpose or purposes for which the meeting is called. If mailed, the notice shall be
considered given when deposited in the United States mail, proper postage prepaid, directed to the stockholder at his address as it appears
on the Corporation’s records. If electronically transmitted, the notice shall be considered given as provided in Section 2.132.14.

 
2.7       Quorum
 
The holders of a majority of the shares entitled to vote at a meeting of stockholders, present in person or represented by proxy,

shall constitute a quorum for the transaction of business at the meeting, except as otherwise provided by law or by the Corporation’s
certificate of incorporation.

 
2.8       Voting
 
Each holder of common stock shall be entitled to one vote for each share of common stock that he holds of record. When a quorum

is present at any meeting of stockholders, the affirmative vote of holders of a majority of the shares present in person or represented by
proxy, entitled to vote on a matter and voting shall decide the matter, except as provided in Section 3.2, Section 8.2, or when a different
vote is required by law or by the Corporation’s certificate of incorporation.
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2.9       Proxies
 
Each stockholder entitled to vote at a meeting of stockholders, or to consent to corporate action without a meeting, may authorize

another person to act for him by proxy authorized by an instrument in writing or by electronic transmission and delivered to the secretary of
the Corporation prior to or at the time of the meeting or other action. No proxy may be voted or acted on more than three years after its
date, unless the appointment expressly provides for a longer period. A stockholder may revoke his appointment of a proxy by an instrument
in writing or by electronic transmission delivered to the secretary of the Corporation, by a subsequent appointment or by attendance at the
meeting and voting in person. Any electronic submission pursuant to this section must either set forth or be submitted with information from
which the Corporation can determine that such electronic transmission was authorized by the stockholder.

 
2.10       Voting List
 
At least 10 days before every meeting of stockholders, the secretary of the Corporation shall prepare a complete alphabetical list

of the stockholders entitled to vote at the meeting, showing the address of each stockholder and the number of shares registered in his
name. The Corporation shall not be required to include electronic mail addresses or other electronic contact information on such list. This
list shall be open to the examination of any stockholder, for any purpose germane to the meeting, for a period of at least 10 days prior to the
meeting: (i) on a reasonably accessible electronic network, provided that the information required to gain access to such list is provided
with the notice of the meeting; or (ii) during ordinary business hours, at the Corporation’s principal place of business. The list also shall be
produced and kept open during the meeting of stockholders and may be inspected by any stockholder who is present.

 
2.11       Inspectors
 
The board of directors shall appoint in advance of any meeting of stockholders one or more inspectors to act at the meeting. If no

inspector appointed is able to act at the meeting, the chairman of the meeting shall appoint one or more inspectors. Each inspector shall
take and sign an oath faithfully to carry out the duties of inspector with strict impartiality and according to the best of his ability. The
inspectors shall determine the number of shares outstanding and the voting power of each, determine the shares represented at the meeting
and the validity of proxies and ballots, count all votes and ballots, determine (and retain for a reasonable period a record of) the disposition
of any challenges made to any determination of the inspectors, and certify their determination of the number of shares represented at the
meeting and their count of all votes and ballots.

 
2.12       Adjournments
 
Any meeting of stockholders may be adjourned to another time or place by the holders of a majority of the shares present or

represented by proxy at the meeting and entitled to vote, even though less than a quorum. Notice need not be given of the adjourned
meeting if the time and place of the adjourned meeting are announced at the meeting at which the adjournment is taken, unless the
adjournment is for more than 30 days or, after the adjournment, a new record date is fixed for the adjourned meeting. The Corporation may
transact any business at the adjourned meeting which might have been transacted at the original meeting.
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2.13       Action by Consent
 
Any action which may be taken at a meeting of stockholders may be taken without a meeting (and without prior notice) if a

consent or consents in writing, setting forth the action taken, are signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take the action at a meeting at which all shares entitled to vote were
present and voted. An electronic transmission consenting to an action to be taken shall be deemed to be written, signed and dated for the
purposes of this section, provided that it either sets forth or is delivered with information from which the Corporation can determine that
such electronic transmission was authorized by the stockholder or proxy holder (or their authorized agents) and the date on which it was
transmitted. Prompt notice of the taking of any corporate action without a meeting by less than unanimous written consent shall be given to
those stockholders who have not consented.

 
2.14       Notice to Stockholders by Electronic Transmission
 
(a)       Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to

stockholders given by the corporation under any provision of the Delaware General Corporation Law (the “DGCL”), the certificate of
incorporation or these Bylaws shall be effective if given by a form of electronic transmission consented to by the stockholder to whom the
notice is given. Any such consent shall be revocable by the stockholder by written notice to the corporation. Any such consent shall be
deemed revoked if (1) the corporation is unable to deliver by electronic transmission two consecutive notices given by the corporation in
accordance with such consent and (2) such inability becomes known to the secretary or an assistant secretary of the corporation or to the
transfer agent, or other person responsible for the giving of notice; provided, however, the inadvertent failure to treat such inability as a
revocation shall not invalidate any meeting or other action.

 
(b) Notice given pursuant to subsection (a) of this section shall be deemed given: (1) if by facsimile telecommunication, when

directed to a number at which the stockholder has consented to receive notice; (2) if by electronic mail, when directed to an electronic mail
address at which the stockholder has consented to receive notice; (3) if by a posting on an electronic network together with separate notice
to the stockholder of such specific posting, upon the later of (i) such posting and (ii) the giving of such separate notice; and (4) if by any
other form of electronic transmission, when directed to the stockholder. An affidavit of the secretary or an assistant secretary or of the
transfer agent or other agent of the corporation that the notice has been given by a form of electronic transmission shall, in the absence of
fraud, be prima facie evidence of the facts stated therein.
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Article 3
Directors

 
3.1       General Powers
 
The Corporation’s business and affairs shall be managed by or under the direction of a board of directors, which may exercise all

of the powers of the Corporation except as otherwise provided by law or by the Corporation’s certificate of incorporation.
 
3.2       Number and Term of Office
 
The number of directors constituting the board of directors shall be nine. The number of directors may be changed by a resolution

of the board of directors or the stockholders, but if changed, no decrease in the number of directors shall affect the term of any incumbent.
Directors shall be elected at the annual meeting of stockholders. Each director shall be elected by the vote of a majority of the votes cast in
respect of the director’s election, with the exception that if the number of nominees for election exceeds the number of directors to be
elected, the directors shall be elected by the vote of a plurality of the shares present in person or represented by proxy and entitled to vote
on the election of directors. For purposes of this section 3.2, a “majority of the votes cast” means that the number of shares voted “for” the
director’s election exceeds the number of shares voted “against” the director’s election. If an incumbent director is not re-elected, the
director shall tender his resignation to the board of directors. The Nominating and Governance Committee shall make a recommendation to
the Board whether to accept or reject the director’s resignation or whether other action should be taken. The Board shall act on the
Committee's recommendation and publicly disclose its decision and the rationale behind it within 90 days from the date of certification of
the election results. The director who tendered his resignation shall not participate in Committee’s deliberations (if he is a member of the
Committee) or in the Board’s decision. Each director shall hold office until his successor is elected or until his earlier death, resignation or
removal. Despite the expiration of a director’s term, the director shall continue to serve in office until the next meeting of stockholders at
which directors are elected. Directors need not be stockholders of the Corporation.

 
3.3       Regular Meetings
 
Regular meetings of the board of directors shall be held, at least once each fiscal quarter, at the times and places determined by the

board of directors. Notice of a regular meeting of the board of directors need not be given (except to a director who was absent when the
determination of the time and place was made).

 
3.4       Special Meetings
 
Special meetings of the board of directors may be held at any time at the call of the chairman of the board, the president, the lead

director (if applicable) or any two directors. Special meetings shall be held at the Corporation’s principal office unless the board of
directors designates a different location.

 
3.5       Notice of Special Meetings
 
Written notice of a special meeting of the board of directors shall be given to each director at his business address by the secretary

of the Corporation, or by the officer or one of the directors calling the meeting, by personal delivery, electronic transmission, overnight
courier service or mail at least 48 hours prior to the meeting. The notice shall state the time and place of the meeting but need not specify
the purpose of the meeting.
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3.6       Quorum
 
A majority of the total number of directors shall constitute a quorum to transact business at all meetings of the board of directors.

In the absence of quorum at any meeting, a majority of the directors present may adjourn the meeting without further notice other than
announcement of the time and place of the adjourned meeting.

 
3.7       Participation by Telephone
 
A director or member of any committee designated by the board of directors may participate in any meeting of the board of

directors or of such committee by conference telephone or similar communications equipment which enables all persons participating in
the meeting to hear one another, and participation in this manner shall constitute presence in person at the meeting.

 
3.8       Voting
 
The vote of a majority of the directors present at any meeting of the board of directors at which a quorum is present shall be the

act of the board of directors, unless the vote of a greater number is required by the Corporation’s certificate of incorporation.
 
3.9       Resignation
 
A director may resign at any time by written notice to the Corporation at its principal office or to the chairman of the board,

president or secretary. Unless otherwise specified in the director’s notice, his resignation shall be effective on receipt by the Corporation or
designated officer.

 
3.10       Removal
 
Any director may be removed, for cause, at any special meeting of stockholders called for that purpose, by the affirmative vote of

holders of a majority of the shares then entitled to vote at an election of directors.
 
3.11       Vacancies
 
Any vacancy in the board of directors created by a director’s resignation, death or removal, or any vacancy arising because of an

increase in the number of directors may be filled by the incumbent directors. A director elected to fill a vacancy shall hold office for the
balance of the term for which he was elected.

 
3.12       Compensation
 
The board of directors may establish reasonable fees to be paid to directors for their services, and may also authorize the payment

of their expenses, if any, reasonably incurred in attending meetings of the board of directors.
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3.13       Committees
 
The board of directors, by resolution passed by a majority of the whole Board, may create one or more committees (for example, a

Compensation Committee or an Audit Committee) of two or more directors to serve at the Board’s pleasure. The board of directors may
designate one or more directors as alternate members of any committee who may replace any absent or disqualified member of the
committee at any meeting of the committee. To the extent provided in the resolution creating each committee, and subject to the limitations
imposed by law, the committee shall have and may exercise all of the powers and authority of the board of directors in respect of matters
within the scope of the committee’s authority. Unless the resolution creating any committee specifies a greater number, a majority of the
members of the committee shall constitute a quorum, and a majority of a quorum shall be necessary for committee action. Subject to the
direction of the board of directors, each committee shall determine the time and place of its meetings and establish appropriate rules to
govern its activities.

 
3.14       Action by Consent
 
Any action which may be taken at a meeting of the board of directors or of any committee of the board of directors may be taken

without a meeting (and without prior notice) if all members of the board or committee, as the case may be, consent thereto in writing or by
electronic transmission, and the writings or electronic transmissions, setting forth the actions taken, are filed with minutes of proceedings of
the board of directors or the committee.

 
3.15       Lead Director
 
Regardless of whether the Corporation’s president and chief executive officer, or any other officer or employee of the

Corporation, is serving as the chairman of the board, the board may appoint an outside director as the lead director, and if appointed, the
lead director will have the qualifications and duties described in this Section 3.15.

 
The lead director shall be independent under the listing standards of the National Association of Securities Dealers, Inc., and shall

serve at the board’s pleasure until the next election of directors by the stockholders. The lead director shall: working with the chairman of
the board, if any, coordinate the scheduling and agenda of board meetings and the preparation and distribution of agenda materials; preside
when the board meets in executive session or otherwise in the absence of the chairman of the board; call special meetings of the board
when he considers appropriate; oversee the scope, quality and timeliness of the flow of information from the Corporation’s management to
the board; and serve as an independent point of contact for stockholders wishing to communicate with the board (other than through the
chairman of the board, if any).
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Article 4
Officers

 
4.1       Principal Officers
 
The principal officers of the Corporation shall consist of a president, chief financial officer, and secretary, and if the board of

directors considers it advisable, a chief operating officer. The board of directors may elect a chairman of the board from among the
directors and may appoint such other officers and assistant officers, including one or more vice presidents, assistant treasurers and assistant
secretaries as the board considers advisable. More than one office may be held by the same person.

 
4.2       Election and Term of Office
 
The president, chief financial officer, secretary, and chief operating officer (if one is elected) shall be elected annually by the board

of directors at the first meeting of the board of directors following the annual meeting of stockholders. A chairman of the board and other
officers may be elected or appointed at this meeting or at any other meeting. Each officer shall hold office until his successor is elected and
qualified or until his earlier death, resignation or removal. The election or appointment of an officer shall not of itself create any contract
rights.

 
4.3       Resignation
 
An officer may resign at any time by written notice to the Corporation at its principal office or to the chairman of the board,

president or secretary. Unless otherwise specified in the officer’s notice, his resignation shall be effective on receipt by the Corporation or
designated officer.

 
4.4       Removal
 
Any officer may be removed by the board of directors, with or without cause, whenever in its judgment the officer’s removal

would serve the Corporation’s best interests. Unless the board of directors determines otherwise, no officer who is removed shall have any
right to compensation as an officer for any period following his removal except as provided in an authorized contract with the Corporation.

 
4.5       Vacancies
 
The board of directors may fill a vacancy in any office occurring for any reason or may leave any vacant office unfilled other than

the offices of president, Treasurer or secretary.
 
4.6       Chairman of the Board
 
The chairman of the board, if one is elected, shall confer with the president on matters of general policy affecting the day- to-day

management of the Corporation’s business and have such other powers and duties as the board of directors assigns. The chairman of the
board shall preside at all meetings of the board of directors.
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4.7       President
 
The president shall be the Corporation’s chief executive officer and, subject to the direction of the board of directors and such

supervisory powers, if any, that the board may give to the chairman of the board, shall have general charge of the Corporation’s business
and day-to-day management. He shall also supervise the Corporation’s other officers and see that all resolutions and orders of the board of
directors are carried into effect. He shall preside at all meetings of the stockholders and, in the absence of the chairman of the board or if
one is not elected, at all meetings of the board of directors. In general, the president shall have the powers and duties usually vested in the
office of president of a corporation and such other powers and duties as the board of directors assigns.

 
4.8       Chief Operating Officer
 
The chief operating officer of the Corporation shall be responsible, under the president’s direction, for overseeing the

Corporation’s day-to-day business operations. The chief operating officer shall have the powers and duties usually vested in the office of
chief operating officer of a corporation and such other powers and duties as the president or the board of directors assigns.

 
4.9       Chief Financial Officer
 
The chief financial officer of the Corporation shall be responsible, under the president’s direction, for all financial and accounting

matters, including custody of the Corporation’s funds and securities and responsibility for depositing, investing and disbursing the
Corporation’s funds. The chief financial officer shall have the powers and duties usually vested in the office of chief financial officer of a
corporation and such other powers and duties as the president or board of directors assigns.

 
4.10       Vice Presidents
 
The vice president, if one is appointed, or, if there is more than one, the vice presidents, shall assist the president as he directs in

the management of the Corporation’s business and the implementation of resolutions and orders of the board of directors. If there is more
than one vice president, the board of directors may give them titles that are descriptive of their respective functions or indicative of their
relative seniority. In the event of the absence or inability to act of the president, the vice president, or if there is more than one, the vice
presidents in the order of their seniority as indicated by their titles or as otherwise determined by the board of directors, shall perform the
duties of president. The vice president or vice presidents shall also have such other powers and duties as the president or board of directors
assigns.

 
4.11       Secretary
 
The secretary shall the powers and duties usually vested in the office of secretary of a corporation, including custody of the

Corporation’s corporate records and responsibility for sending all notices to stockholders and directors required by law or by these Bylaws
and recording all proceedings of meetings of the stockholders and the directors. The secretary shall have authority to certify copies of these
Bylaws, resolutions of the stockholders and directors and other documents of the Corporation as true and correct and shall also such other
powers and duties as the president or board of directors assigns.
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4.12       Assistant Officers
 
The assistant treasurer and the assistant secretary (or if more than one is appointed, the assistant treasurers and assistant secretaries

in the order determined by the board of directors) shall perform the duties of the treasurer or secretary, as the case may be, in the event of
his absence or inability to act. Each assistant treasurer or assistant secretary shall also have such powers and duties as the president or board
of directors assigns.

 
4.13       Salaries
 
Officers of the Corporation shall be entitled to such salaries, compensation or reimbursement as the board of directors determines.

No officer shall be prevented from receiving a salary by reason of the fact that he is also a director.
 

Article 5
Indemnification

 
5.1       Third Party Suits
 
The Corporation shall indemnify each person who was or is made a party or is threatened to be made a party to any threatened,

pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, other than an action by or in the
right of the Corporation (a “proceeding”) by reason of the fact that he, or the person of whom he is the legal representative, is or was a
director or officer of the Corporation or, while a director or officer, is or was serving at the Corporation’s request as a director, officer,
trustee, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, against all expenses (including
attorneys’ fees), judgments, fines, ERISA excise taxes or penalties, and amounts paid in settlement that he reasonably incurs in connection
with the proceeding, to the fullest extent authorized by the DGCL, as it now exists and as it may be amended (but in the case of any
amendment, only to the extent that the amendment authorizes the Corporation to provide broader indemnification rights than were
permitted prior to the amendment).

 
5.2       Derivative Suits
 
The Corporation shall indemnify any person who was or is a party, or is threatened to be made a party to any threatened, pending

or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he is or was a
director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees)
that he reasonably incurs in connection with the defense or settlement of such action or suit to the fullest extent authorized by the DGCL, as
it now exists and as it may be amended (but in the case of any amendment, only to the extent that the amendment authorizes the
Corporation to provide broader indemnification rights than were permitted prior to the amendment).
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5.3       Suits Initiated by Director or Officer
 
Notwithstanding Sections 5.2 and 5.3, and except with respect to proceedings seeking to enforce rights to indemnification, the

Corporation shall indemnify any director or officer seeking indemnity in connection with a proceeding initiated by such director or officer
only if such proceeding was authorized or approved by the board of directors.

 
5.4       Survival of Indemnification
 
The right to indemnification shall continue as to a person who has ceased to be a director or officer of the Corporation and shall

inure to the benefit of his heirs and legal representatives.
 
5.5       Expenses Payable in Advance
 
The right to indemnification shall include the right to be paid by the Corporation the expenses incurred in defending any

proceeding in advance of its final disposition. Payment of such expenses shall be made, however, only upon delivery of an undertaking by
the director or officer to repay all amounts advanced if it is ultimately determined that he is not entitled to indemnification under this Article
(or otherwise).

 
5.6       Non-Exclusivity of Indemnification
 
The right to indemnification under this Article shall not be exclusive of any other rights that a director or officer may have by law,

under the corporation’s certificate of incorporation, these Bylaws or any contract or by vote of the stockholders or disinterested directors or
otherwise.

 
5.7       Indemnification of Employees and Agents
 
The Corporation, by action of its board of directors, may provide indemnification to its employees and agents with the same scope

and effect as the indemnification provided to its directors and officers in this Article.
 
5.8       Insurance
 
The Corporation may purchase and maintain insurance on its own behalf and on behalf of any person who is or was a director,

officer, employee or agent of the Corporation or is or was serving at the Corporation’s request as a director, officer, trustee, employee or
agent of another corporation or of a partnership, joint venture, trust or other enterprise, against any liability asserted against him and
incurred by him in any such capacity, whether or not the Corporation would have the power to indemnify such person against such liability
under this Article 5 or the General Corporation Law of the State of Delaware.
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Article 6

Stock
 

6.1       Stock Certificates
 
The shares of the Corporation shall be represented by certificates. The board of directors may provide by resolution that some or

all of the Corporation’s stock shall be uncertificated shares, but any such resolution shall not apply to any shares represented by a certificate
until the certificate is surrendered to the Corporation. In any case, every holder of stock represented by certificates, and upon request every
holder of uncertificated shares, shall be entitled to a certificate representing the number of shares registered in his name. Each certificate
shall be signed by or in the name of the Corporation by the chairman of the board or the president or a vice president and by the secretary
or an assistant secretary. Any or all of the signatures on the certificate may be a facsimile. If any officer, transfer agent or registrar who has
signed a certificate, or whose facsimile signature has been placed upon a certificate, ceases to serve before the certificate is issued, the
certificate may be issued with the same effect as if the officer, transfer agent or registrar were still serving at the time of issuance. All
certificates shall be in the form prescribed by the board of directors, and shall be consecutively numbered or otherwise identified. The name
and post office address of the person to whom the shares represented by the certificate are issued, with the number of shares and date of
issuance, shall be entered on the Corporation’s stock transfer books.

 
6.2       Endorsements
 
Each certificate for shares of stock which are subject to any restriction on transfer pursuant to the Corporation’s certificate of

incorporation, these Bylaws, applicable securities laws or an agreement between the Corporation and any number of stockholders shall
have conspicuously noted on the face or back of the certificate either the full text of the restriction or a statement that the shares of stock
represented by the certificate are subject to the restriction.

 
6.3       Transfers
 
Shares of stock of the Corporation may be transferred on the books of the Corporation by the surrender to the Corporation or its

transfer agent of the certificate representing such shares properly endorsed or accompanied by a written assignment or power of attorney
properly executed, with such proof of authority or authenticity of signature as may be required by rules and regulations adopted by the
board of directors. Whenever any transfer of shares is made for collateral security and not absolutely, it shall be so expressed in the entry in
the Corporation’s stock transfer books if, when the certificate is presented for transfer, both the transferor and the transferee request the
Corporation to do so.

 
6.4       Lost Certificates
 
The Corporation may issue a new certificate of stock in place of any certificate previously issued which is alleged to have been

lost, stolen or destroyed on such terms and conditions as the board of directors may prescribe, including presentation of reasonable
evidence of such loss, theft or destruction and such bond or other indemnity as the board of directors requires for the protection of the
Corporation and its transfer agent.
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6.5       Stockholders of Record
 
Except as may be otherwise required by law, the Corporation shall be entitled to treat the holder of record of any shares of its stock

as shown on its stock transfer records as the owner of those shares for all purposes, including the payment of dividends and the right to
vote, until the shares have been transferred on the Corporation’s stock transfer records in accordance with these Bylaws, regardless of any
intervening transfer, pledge or other disposition of the shares.

 
6.6       Record Date
 
The board of directors may fix a date in advance as the record date for purposes of determining the stockholders entitled to notice

of or to vote at any meeting of stockholders, to consent to corporate action without a meeting, to receive payment of any dividend or other
distribution, to exercise any rights in respect of any change, conversion or exchange of stock, or for purposes of any other lawful action.
The record date may be fixed within these limits:

 
(i)       the record date for determining the stockholders entitled to notice of and to vote at any meeting of stockholders shall

not be less than 10 or more than 60 days prior to the date of the meeting;
 
(ii)       the record date for determining the stockholders entitled to consent to corporate action without a meeting shall not be

earlier than the date of the resolution fixing the record date or more than 10 days after such date; and
 
(iii)       the record date for determining the stockholders for any other purpose shall not be earlier than the date of the

resolution fixing the record date or more than 60 days prior to the action for which the determination is being made.
 

If the board of directors does not fix a record date:
 

(i)       the record date for determining the stockholders entitled to notice of or to vote at a meeting of stockholders shall be at
the close of business on the day before the date on which notice is given;

 
(ii)       the record date for determining stockholders entitled to consent to corporate action without a meeting shall be the first

date on which a signed consent setting forth the action taken or proposed to be taken is delivered to the Corporation; and
 
(iii)       the record date for determining the stockholders for any other purpose shall be the close of business on the day that

the board of directors adopts the resolution authorizing the action with respect to which the determination is being made.
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Article 7

General Provisions
 

7.1       Contracts
 
The board of directors may authorize any officer or officers to enter into any contract or agreement for the Corporation. This

authorization may be general or confined to specific instances.
 
7.2       Loans
 
The Corporation shall not borrow money unless authorized by the board of directors. This authorization may be general or

confined to specific instances.
 
7.3       Checks
 
All checks, drafts and other orders for the payment of money, and all promissory notes and other evidences of indebtedness issued

in the Corporation’s name, shall be signed by the officer or officers and in the manner authorized by the board of directors.
 
7.4       Depositories
 
All funds of the Corporation shall be deposited in its name in the banks, trust companies or other depositories authorized by the

board of directors.
 
7.5       Fiscal Year
 
The Corporation’s fiscal year shall be fixed by the board of directors.
 
7.6       Corporate Seal
 
The corporate seal shall be in such form as the board of directors approves.
 
7.7       Waiver of Notice
 
Whenever notice is required to be given by law, the Corporation's certificate of incorporation or these Bylaws, a written waiver,

signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, at any time before or after the
time stated in the waiver, shall be considered equivalent to proper notice. Attendance of a person at any meeting shall constitute a waiver of
notice of the meeting, unless the person attends for the express purpose of objecting, at the beginning of the meeting, to transacting any
business the meeting because the meeting was not lawfully called or convened.

 
7.8       Evidence of Authority
 
A certificate by the secretary or an assistant secretary as to any action taken by the stockholders or board of directors or any

committee of the board of directors or officer of the Corporation shall be conclusive evidence of such action as to all persons who rely on
the certificate in good faith.
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7.9       Transactions with Interested Parties
 
No contract or transaction between the Corporation and one or more of its directors or officers, or between the Corporation and

any other corporation, partnership, association or other organization in which one or more of its directors or officers are directors or officers
or have a financial interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or
participates in the meeting of the board of directors or committee which authorizes the contract or transaction, or solely because his or their
votes are counted for such purpose, if:

 
(a)       the material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to

the board of directors or the committee, and the Board or committee in good faith authorizes the contract or transaction by the
affirmative vote of a majority of the disinterested directors, even though the disinterested directors are less than a quorum;

 
(b)       the material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to

the stockholders entitled to vote on the matter, and the contract or transaction is specifically approved in good faith by the vote of
the stockholders; or

 
(c)       the contract or transaction is fair as to the Corporation as of the time that it is authorized, approved or ratified by the

board of directors, committee or stockholders.
 

Interested directors may be counted in determining the presence of a quorum at a meeting of the board of directors or of a
committee of directors which authorizes the contract or transaction.

 
7.10       Use of Words
 
Whenever the context requires, words used in these Bylaws in the singular shall be considered to be in the plural, and conversely.

Similarly, the words “he,” “his” and “him” shall be considered “she” or “her” or “it” or “its” when appropriate to the reference.
 
7.11 Electronic Transmission
 
For purposes of these Bylaws, “electronic transmission” means any form of communication, not directly involving the physical

transmission of paper, that creates a record that may be retained, retrieved, and reviewed by a recipient thereof, and that may be directly
reproduced in paper form by such a recipient through an automated process.

 
Article 8

Amendments
 

8.1       By Board of Directors
 
These Bylaws may be amended or repealed or new bylaws may be adopted by the affirmative vote of a majority of the directors

present at any regular or special meeting of the board of directors at which a quorum is present.
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8.2       By Stockholders
 
These Bylaws may be amended or repealed or new bylaws may be adopted by the affirmative vote of holders of a majority of the

shares entitled to vote at any annual meeting of stockholders or at any special meeting of stockholders at which notice of the meeting
included a statement or description of the proposed amendment, repeal or adoption of new bylaws.
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Exhibit 99.1

The Joint Corp. Reports Second Quarter 2018 Financial Results

- Increases Annual System-Wide Gross Sales 29%, Compared to Second Quarter 2017 -
- Grows Revenue 26%, Compared to Second Quarter 2017 -

- Reports Net Loss of $43,000, Compared to Net Loss of $1.0 Million in Second Quarter 2017 -
- Posts Fourth Consecutive Quarter of Positive Adjusted EBITDA -

SCOTTSDALE, Ariz., Aug. 09, 2018 (GLOBE NEWSWIRE) -- The Joint Corp. (NASDAQ: JYNT), a national
operator, manager and franchisor of chiropractic clinics, reported financial results for the three months ended June 30,
2018.    

Second Quarter Highlights: 2018 Compared to 2017

Increased gross system-wide sales 29%, to $39.4 million.
Grew system-wide comp sales1 25%.
Increased revenue 26% to $7.6 million.
Reported net loss of $43,000, an improvement of $1.0 million.
Posted positive Adjusted EBITDA of $697,000, an improvement of $1.1 million.
Achieved positive Adjusted EBITDA for the fourth consecutive quarter.
Increased total clinics to 413 as of June 30, 2018: Opened 8 franchised clinics, closed one franchised clinic and
acquired one previously-franchised clinic.

Peter D. Holt, president and chief executive officer of The Joint Corp, said, “Our strong second quarter results reflect
the combination of our disciplined clinic expansion strategy, enhanced operational and marketing efforts and continued
focus on expense management. With 413 clinics in operation and plans to add 25 or more by the end of 2018, The
Joint’s unique concept is gaining traction and resonating with more patients as a convenient, affordable, and drug-free
alternative to pain management and improved health and wellness.

“The strength of this concept and our focus on improving franchisee profitability with effective marketing and best-
practice operational support continue to shorten the average break-even point for new clinics. We believe franchisee
profitability and franchise expansion in partnership with strong regional developers, along with corporate owned and
managed clinic growth in select markets, will continue to create shareholder value.”

1 Comp sales refers to the amount of sales a clinic generates in the most recent accounting period, compared to sales in
the comparable period of the prior year, and (i) includes sales only from clinics that have been open at least 13 full
months and (ii) excludes any clinics that have closed.

Second Quarter Financial Results: 2018 Compared to 2017

Revenue grew 26% to $7.6 million, compared to $6.0 million in the second quarter of 2017, due primarily to increased
sales at company owned or managed clinics and a greater number of franchised clinics.

Cost of revenue was $1.1 million, up 37%, compared to the second quarter of 2017, reflecting higher commissions and
royalties paid to regional developers for an increased number of franchised locations opened.

Gross profit was $6.5 million, increasing 24% from $5.2 million in the second quarter of 2017.

Selling and marketing expenses were $1.3 million, or 17.1% of revenue, up 22% from $1.1 million, or 17.6% of
revenue, in the second quarter of 2017, reflecting higher marketing expenses related to company-owned or managed
clinics. General and administrative expenses were $4.7 million, or 61.6% of revenue, flat as compared to $4.7 million,
but improving from 77.8% of revenue in the second quarter of 2017. During the second quarter, the company recorded
a non-cash bargain purchase gain of $75,000 related to the April acquisition of a franchised clinic.

Net loss was $43,000, or $0.00 per share, compared to a net loss of $1.0 million, or $0.08 per share, in the second
quarter of 2017.

Adjusted EBITDA income was $697,000, an improvement of $1.1 million, compared to Adjusted EBITDA loss of
$(360,000) in the same quarter last year.  The company defines Adjusted EBITDA, a non-GAAP measure, as EBITDA
before acquisition-related expenses, bargain purchase gain, loss on disposition or impairment, and stock-based
compensation expenses. The company defines EBITDA as net income (loss) before net interest, tax expense,



depreciation, and amortization expenses.

Balance Sheet Liquidity

Cash and cash equivalents were $4.6 million at June 30, 2018, compared to $4.2 million at December 31, 2017,
increasing primarily from cash flow from operations. Pursuant to the terms of the Company’s credit agreement, during
the first quarter of 2017, the Company borrowed a required $1.0 million on its line of credit, which remains unused as
part of cash and cash equivalents on the balance sheet as of June 30, 2018.

2018 Financial Guidance

Management reaffirmed its full year 2018 financial guidance and franchise opening expectations as set forth below:

Revenue is expected to be between $31 million and $32 million, up from $25.0 million in 2017.
Adjusted EBITDA income is expected to range between $2.5 million and $3.5 million. The company reported
Adjusted EBITDA loss of $(274,000) in 2017.
Total expected new clinic openings continue to be in the range of 40 to 52, including 40 to 50 new franchised
clinics, up to two corporate-owned or managed greenfield clinics and up to three purchases of previously-
franchised clinics, which when acquired from franchisees do not change the total clinic count.

Conference Call

The Joint Corp. management will host a conference call at 5 p.m. ET on Thursday, August 9, 2018, to discuss the
second quarter 2018 results. The conference call may be accessed by dialing 765-507-2604 or 844-464-3931 and
referencing conference code 2167969. A live webcast of the conference call will also be available on the investor
relations section of the company’s website at https://ir.thejoint.com/events. An audio replay will be available two hours
after the conclusion of the call through August 16, 2018. The replay can be accessed by dialing 404-537-3406 or 855-
859-2056. The passcode for the replay is 2167969.

Non-GAAP Financial Information

This earnings release includes a presentation of EBITDA and Adjusted EBITDA, which are non-GAAP financial
measures. These are presented because they are important measures used by management to assess financial
performance, as management believes they provide a more transparent view of the Company’s underlying operating
performance and operating trends. Reconciliation of net loss to EBITDA and Adjusted EBITDA is presented in the
table below. The Company defines Adjusted EBITDA as EBITDA before acquisition-related expenses, bargain
purchase gain, loss on disposition or impairment, and stock-based compensation expenses. The Company defines
EBITDA as net income (loss) before net interest, tax expense, depreciation, and amortization expenses.

EBITDA and Adjusted EBITDA do not represent and should not be considered alternatives to net income or cash flows
from operations, as determined by accounting principles generally accepted in the United States, or GAAP. While
EBITDA and Adjusted EBITDA are used as measures of financial performance and the ability to meet debt service
requirements, they are not necessarily comparable to other similarly titled captions of other companies due to potential
inconsistencies in the methods of calculation. EBITDA and Adjusted EBITDA should be reviewed in conjunction with
the Company’s financial statements filed with the United States Securities and Exchange Commission (“SEC”).

Forward-Looking Statements

This press release contains statements about future events and expectations that constitute forward-looking statements.
Forward-looking statements are based on our beliefs, assumptions and expectations of industry trends, our future
financial and operating performance and our growth plans, taking into account the information currently available to us.
These statements are not statements of historical fact. Forward-looking statements involve risks and uncertainties that
may cause our actual results to differ materially from the expectations of future results we express or imply in any
forward-looking statements, and you should not place undue reliance on such statements. Factors that could contribute
to these differences include, but are not limited to, our failure to develop or acquire corporate clinics as rapidly as we
intend, our failure to profitably operate corporate clinics, and the factors described in “Risk Factors” in our Annual
Report on Form 10-K as filed with the SEC for the year ended December 31, 2017. Words such as, "anticipates,"
"believes," "continues," "estimates," "expects," "goal," "objectives," "intends," "may," "opportunity," "plans,"
"potential," "near-term," "long-term," "projections," "assumptions," "projects," "guidance," "forecasts," "outlook,"
"target," "trends," "should," "could," "would," "will," and similar expressions are intended to identify such forward-
looking statements. We qualify any forward-looking statements entirely by these cautionary factors. We assume no
obligation to update or revise any forward-looking statements for any reason or to update the reasons actual results



could differ materially from those anticipated in these forward-looking statements, even if new information becomes
available in the future. Comparisons of results for current and any prior periods are not intended to express any future
trends or indications of future performance, unless expressed as such, and should only be viewed as historical data.

About The Joint Corp. (NASDAQ: JYNT)

Based in Scottsdale, Arizona, The Joint is an emerging growth company that is reinventing chiropractic by making
quality care convenient and affordable for patients seeking pain relief and ongoing wellness. Its no-appointment policy
and convenient hours and locations make care more accessible, and affordable membership plans and packages
eliminate the need for insurance. With over 400 clinics nationwide and nearly 5 million patient visits annually, The
Joint is a key leader in the chiropractic profession. For more information, visit www.thejoint.com or follow the brand
on Twitter, Facebook, YouTube and LinkedIn.

Business Structure

The Joint Corp. is a franchisor of clinics and an operator of clinics in certain states. In Arkansas, California, Colorado,
Florida, Illinois, Kansas, Minnesota, New Jersey, New York, North Carolina, Oregon, Pennsylvania, Tennessee and
Washington, The Joint and its franchisees provide management services to affiliated professional chiropractic practices.

Media Contact: Molly Hottle, The Joint Corp., molly.hottle@thejoint.com
Investor Contact: Kirsten Chapman, LHA Investor Relations, 415-433-3777, thejoint@lhai.com

-- Financial Tables Follow --

  
 THE JOINT CORP. AND SUBSIDIARY
 CONDENSED CONSOLIDATED BALANCE SHEETS
        
    June 30,  December 31,  
     2018    2017   
 ASSETS   (unaudited)    
 Current assets:       
 Cash and cash equivalents   $   4,583,025  $   4,216,221  
 Restricted cash      124,899      103,819   
 Accounts receivable, net      1,166,722     1,138,380  
 Notes receivable - current portion      180,706      171,928   
 Deferred franchise costs - current portion      539,517      498,433   
 Prepaid expenses and other current assets      632,791      542,342   
   Total current assets      7,227,660     6,671,123  
 Property and equipment, net      3,658,823     3,800,466  
 Notes receivable, net of current portion      259,255      351,857   
 Deferred franchise costs, net of current portion      2,483,977     2,312,837  
 Intangible assets, net      1,645,268     1,760,042  
 Goodwill      2,916,426     2,916,426  
 
Deposits and other assets

     596,251      623,308   

   Total assets   $   18,787,660  $   18,436,059  
        
 LIABILITIES AND STOCKHOLDERS' EQUITY       
 Current liabilities:       
 Accounts payable   $   723,359   $   1,068,669  
 Accrued expenses      120,941      86,959   
 Co-op funds liability      107,134      89,681   
 Payroll liabilities      971,968      867,430   
 Notes payable - current portion      100,000      100,000   
 Deferred rent - current portion      164,018      152,198   
 Deferred franchise revenue - current portion      2,039,598     1,994,182  



 Deferred revenue from company clinics      937,526      867,804   
 Other current liabilities      403,160      152,534   
   Total current liabilities      5,567,704     5,379,457  
 Notes payable, net of current portion      1,000,000     1,000,000  
 Deferred rent, net of current portion      731,651      802,492   
 Deferred franchise revenue, net of current portion      9,657,869     9,552,746  
 Deferred tax liability      60,552      136,434   
 Other liabilities      424,616      411,497   
   Total liabilities      17,442,392     17,282,626  
 Commitments and contingencies       
 Stockholders' equity:       
 Series A preferred stock, $0.001 par value; 50,000       
   shares authorized, 0 issued and outstanding, as of June 30, 2018,       
   and  December 31, 2017      -      -   
 Common stock, $0.001 par value; 20,000,000 shares       
   authorized, 13,738,078 shares issued and 13,723,994 shares outstanding       

   as of June 30, 2018 and 13,600,338 shares issued and 13,586,254       
   outstanding as of December 31, 2017      13,738      13,600   
 Additional paid-in capital      37,851,248     37,229,869  
 Treasury stock 14,084 shares as of June 30, 2018 and       
   December 31, 2017, at cost      (86,045)     (86,045)  
 Accumulated deficit      (36,433,673)     (36,003,991)  
   Total stockholders' equity      1,345,268     1,153,433  
   Total liabilities and stockholders' equity   $   18,787,660  $   18,436,059  
  

 
THE JOINT CORP. AND SUBSIDIARY

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited)

         
  Three Months Ended  Six Months Ended
  June 30,  June 30,
   2018    2017    2018    2017  
Revenues:         

Revenues and management fees from company
clinics  $   3,420,685  $   2,679,937  $   6,677,309  $   5,176,271 
Royalty fees     2,421,185     1,854,087     4,695,173     3,560,160 
Franchise fees     449,144      363,834      797,481      659,374  
Advertising fund revenue     687,752      621,578      1,346,782     1,220,014 
Software fees     315,910      282,525      623,385      549,538  
Regional developer fees     137,412      98,741      272,423      162,887  
Other revenues     124,744      99,348      242,194      178,953  

  Total revenues     7,556,832     6,000,050   
 

14,654,747   
 

11,507,197 
Cost of revenues:         

Franchise cost of revenues     977,782      700,986      1,850,550     1,335,841 
IT cost of revenues     73,802      65,452      173,366      124,313  
  Total cost of revenues     1,051,584     766,438      2,023,916     1,460,154 

Selling and marketing expenses     1,293,663     1,058,224     2,395,967     2,016,930 
Depreciation and amortization     404,975      503,226      792,392      1,081,212 
General and administrative expenses     4,656,308     4,667,688     9,731,234     9,231,765 



  Total selling, general and administrative expenses     6,354,946     6,229,138   
 

12,919,593   
 

12,329,907 
Loss on disposition or impairment      250,704     -      250,704      417,971  
Loss from operations     (100,402)     (995,526)     (539,466)     (2,700,835)
         
Other income (expense):         
Bargain purchase gain     75,264      -      75,264      -  
Other expense, net     (11,689)     (24,031)     (22,884)     (43,496)

  Total other income (expense)     63,575      (24,031)     52,380      (43,496)
         

Loss before income tax expense     (36,827)     (1,019,557)     (487,086)     (2,744,331)
         

Income tax (expense) benefit     (5,951)     (2,583)     57,404      (43,192)
         

Net loss and comprehensive loss  $   (42,778)  $  (1,022,140)  $   (429,682)  $  (2,787,523)
         
Loss per share:         
Basic and diluted loss per share  $   (0.00)  $   (0.08)  $   (0.03)  $   (0.21)
         

Basic and diluted weighted average shares   
 

13,622,710   
 

13,127,255   
 

13,605,370   
 

13,085,159 
         
Non-GAAP Financial Data:         

Net loss  $   (42,778)  $  (1,022,140)  $   (429,682)  $  (2,787,523)
Net Interest     11,103      24,031      21,909      47,851  
Depreciation and amoritzation expense     404,975      503,226      792,392      1,081,212 
Tax expense (benefit) penalties and interest     5,951      2,583      (57,404)     43,192  
  EBITDA  $   379,251   $   (492,299)  $   327,215   $  (1,615,268)
Stock compensation expense     138,987      132,056      346,628      227,121  
Acquisition related expenses     3,250      492     3,250      13,142  
Loss on disposition or impairment     250,704      -      250,704      417,971  
Bargain Purchase Gain     (75,264)     -      (75,264)     -  
  Adjusted EBITDA  $   696,928   $   (359,751)  $   852,533   $   (957,034)
 

 
THE JOINT CORP. AND SUBSIDIARY

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

     
  Six Months Ended
  June 30,
   2018    2017  
Net loss  $   (429,682)  $   (2,787,523)
Adjustments to reconcile net loss to net cash   1,167,103   1,781,636 
Changes in operating assets and liabilities

    (124,211)     217,253  
Net cash provided by (used in) operating activities     613,210      (788,634)
Net cash used in investing activities     (366,933)     (80,428)
Net cash provided by financing activities     141,607      851,995  
Net increase (decrease) in cash and restricted cash  $   387,884   $   (17,067)
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Safe Harbor Statement Certain statements contained in this presentation are "forward - looking statements." We have tried to identify these forward - look ing statements by using words such as "may," "might," " will," "expect,” "anticipate,'' "'believe,“ "could," " intend," "plan," "estimate," "should," "if,“ "project," and similar expressio ns. All statements other than statements of historical facts contained in this presentation, including statements regarding our growth strategies, our vision, future operations, future financial posi tio n, future revenue, projected costs, prospects, plans, objectives of management and expected market growth and potential are forward - looking statements. We have based these forward - looking statemen ts on our current expectations and projections about future events. However, these forward - looking statements are subject to risks, uncertainties, assumptions and other factors that may cause our actual results, performance or achievements to be materially different from our expectations and projections. Some of these risks, uncertainties and other factors are set f ort h in this presentation and in other documents we file with the United States Securities and Exchange Commission (the "SEC"). Given these risks and uncertainties, readers are cautioned not to place undue reliance on our forward - looking statements. Projec tions and other forward - looking statements included in this presentation have been prepared based on assumptions, which we believe to be reasonable, but not in accordance with U.S. Gene ral ly Accepted Accounting Principals (“GAAP”) or any guidelines of the SEC. Actual results may vary, perhaps materially. You are strongly cautioned

not to place undue reliance on su ch projections and other forward - looking statements. All subsequent written and oral forward - looking statements attributable us or to persons acting on our behalf are expressly qualifie d in their entirety by these cautionary statements. Except as required by federal securities laws, we disclaim any intention or obligation to update or revise any forward - looking statements, whether as a result of new information, future events or otherwise. Any such forward - looking statements, whether made in this presentation or elsewhere, should be considered in the cont ext of the various disclosures made by us about our businesses including, without limitation, the risk factors discussed above. In addition to results presented in accordance with U.S. GAAP, this presentation includes a presentation of EBITDA and Adjust ed EBITDA, which are non - GAAP financial measures. EBITDA and Adjusted EBITDA are presented because they are important measures used by management to assess financial performance, as mana gem ent believes they provide a more transparent view of the Company’s underlying operating performance and operating trends. Reconciliations of net loss to EBITDA and Adjusted EBITD A a re presented where applicable. We define EBITDA as net income (loss) before net interest, taxes, depreciation and amortization expenses. We define Adjusted EBITDA as EBITDA before acq uisition - related expenses, bargain purchase gain, loss on disposition or impairment, and stock - based compensation expenses. EBITDA and Adjusted EBITDA do not represent and should not be considered alternatives to net income or cash flows from operat

ion s, as determined by GAAP. While EBITDA and Adjusted EBITDA are frequently used as measures of financial performance and the ability to meet debt service requirements, they are n ot necessarily comparable to other similarly titled captions of other companies due to potential inconsistencies in the methods of calculation. EBITDA and Adjusted EBITDA should be reviewed in conjunction with our financial statements filed with the SEC. Business Structure The Joint Corp. is a franchisor of clinics and an operator of clinics in certain states. In Arkansas, California, Colorado, Florida, Illinois, Kansas, Minnesota, New Jersey, New York, North Carolina, Oregon, Pennsylvania, and Tennessee, The Joint Corp. and its franchisees provide management services to affiliated professional chiropractic practices. 2 © 2018 | NASDAQ: JYNT | thejoint.com

 



 

3 © 2018 | NASDAQ: JYNT | thejoint.com Achi Q2 18: Another Strong Quarter of Improvements Q2 18 vs Q2 17 System - wide gross sales +29% System - wide comp sales >13 months 1 +25% System - wide comp sales >48 months 1 +16% Revenue +26% Net Loss $43K, up $1.0M Adjusted EBITDA 2 $697K, up $1.1M Cash and cash equivalents at June 30, 2018 $4.6M 1 Comparable Sales include only the sales from clinics that have been open at least 13 or 48 full months and exclude any clinic s t hat have closed 2 Reconciliation of Adjusted EBITDA to GAAP earnings is included in the Appendix SYSTEM - WIDE GROSS SALES ($ in M) 3 © 2018 | NASDAQ: JYNT | thejoint.com

 



 

4 © 2018 | NASDAQ: JYNT | thejoint.com Achi 12 26 82 175 242 265 309 352 365 4 47 61 47 48 2010 2011 2012 2013 2014 2015 2016 2017 Q2 2018 TOTAL CLINICS OPEN Franchise Company Owned/Managed • Increasing clinic scale through franchise sales and regional developers • Expanding company - owned/managed clinics • Buybacks: Acquired a franchised clinic in San Diego in April 2018 and evaluating additional opportunities • Assessing greenfield opportunities with lease LOIs signed; build - outs averaging 6 to 9 months 92% CAGR (7 year) SYSTEM - WIDE GROSS SALES ($ in M) Leader Executing Growth Strategy: 413 Clinics 4 © 2018 | NASDAQ: JYNT | thejoint.com $1.3 $2.8 $8.1 $22.3 $46.2 $70.1 $98.6 $126.9 $76.4 2010 2011 2012 2013 2014 2015 2016 2017 Q2 2018 312 370 413 399 246

 



 

5 © 2018 | NASDAQ: JYNT | thejoint.com Achi Reducing Clinic Time to Breakeven • 2018 clinics on track to achieve breakeven in less than 6 months, down from approximately 9 months in 2017 & 18 months historically • 2017 clinics continue to grow in gross sales and ramp above the historical performance * Based on average historical gross sales growth rates from January 2013 through June 2018 5 © 2018 | NASDAQ: JYNT | thejoint.com Breakeven Range

 



 

6 © 2018 | NASDAQ: JYNT | thejoint.com Franchise sales through June 2018 were 34, compared to 37 for all of 2017 • Sold 34 franchises January - June 2018, compared to 37 for 2017 and 22 for 2016 RDs Accelerate Franchise License Sales 8 11 13 16 18 18 18 Q4 2016 Q1 2027 Q2 2017 Q3 2017 Q4 2017 Q1 2018 Q2 2018 NUMBER OF REGIONAL DEVELOPERS 6 © 2018 | NASDAQ: JYNT | thejoint.com GROSS CUMULATIVE FRANCHISE LICENSES SOLD 1 1 Of the 650 franchise licenses sold at June 30th, 2018, 117 have not been developed 340 439 515 557 579 616 650 2012 2013 2014 2015 2016 2017 Q2 2018

 



 

7 © 2018 | NASDAQ: JYNT | thejoint.com Digital Marketing Attracting New Patients ▪ Strive to lead best practices and innovation within health & wellness and small box retail ▪ Overhauled SEO strategy in 2017 including new consumer facing website ▪ 2018 pursuing performance in paid search, paid social, email and SMS ▪ Digital marketing increasingly important for new patient acquisition. Shifting portfolio averages: ▪ Digital marketing from 30% approaching 40% ▪ Referrals remains 40% ▪ Guerrilla marketing decreasing from 30%, approaching 20% ▪ Diversifying branded video to increase traffic from and engagement on social platforms ▪ Significant consumer research initiative underway

 



 

8 © 2018 | NASDAQ: JYNT | thejoint.com Implementing New IT Platform ▪ Clinic portfolio expanded to reach critical mass while third - party CRM costs decreased and external security risks increased ▪ Chosen to implement third - party CRM rather than upgrade home - grown proprietary platform ▪ Expect the new IT platform to improve ability to provide feature enhancements, system upgrades and state - of - the - art security features across entire portfolio ▪ Scale of current and planned clinic portfolio makes third - party solution more economical over long run ▪ Estimated cost to implement comparable to cost of upgrading home - grown proprietary platform ▪ Anticipate approximately $500K non - cash write - off of prior capitalized IT development in Q3

 



 

9 © 2018 | NASDAQ: JYNT | thejoint.com Q2 2018 Operational Summary • System - wide gross sales up 29% to $39.4M, from $30.5M in Q2 2017 • System - wide comp sales 1 for clinics >13 months in operation 1 increased 25%, compared to 19% in Q2 2017 • System - wide comp sales 1 for clinics >48 months in operation increased 16%, compared to 12% in Q2 2017 • 413 open clinics at the end of Q2 2018 vs. 383 at Q2 2017 • 365 franchises • 48 corporate clinics • 32 buybacks: System - wide gross sales buybacks since the month prior to acquisition increased on average 73% through June 2018 • 16 greenfields 2018 Q2 1 Comparable Sales include only the sales from clinics that have been open at least 13 or 48 full months and exclude any clinic s t hat have closed

 



 

10 © 2018 | NASDAQ: JYNT | thejoint.com Achi $ in M Q2 2018 Q2 2017 IMPROVEMENT Revenue Corporate clinics Franchise fees $7.6 3.4 4.2 $6.0 2.7 3.3 $1.6 0.7 0.9 26% 28% 25% Inc. revenue contribution • 45% Corp. • 55% Franchise Cost of revenue 1.1 0.8 (0.3) (37%) Inc. gross sales and RD fees Gross profit 6.5 5.2 1.3 24% Sales and marketing 1.3 1.1 (0.2) (22%) Higher corp. clinic marketing Depreciation 0.4 0.5 0.1 20% Lower depreciation G&A 4.7 4.7 (0.0) 0% Net Loss (0.0) (1.0) 1.0 100% Adj. EBITDA 1 0.7 (0.4) 1.1 Improvement contribution: 42% corp. clinics, 50% franchise, 8% unallocated corp. Cash & cash equivalents = $ 4.6M at June 30, 2018, compared to $4.2M at Dec. 31, 2017. Q2 2018 Financial Summary 10 © 2018 | NASDAQ: JYNT | thejoint.com 1 Reconciliation of Adjusted EBITDA to GAAP earnings is included in the Appendix

 



 

11 © 2018 | NASDAQ: JYNT | thejoint.com $ in M LOW HIGH New Franchise Openings 40 50 Additional Company - owned or Managed Clinics 1 0 5 New Clinic Openings 1 40 52 Revenues $31.0 $32.0 Adjusted EBITDA 2 $2.5 $3.5 Reaffirming 2018 Guidance 1 Existing clinics are acquired from franchisees and are neutral to the total clinic count 2 Guidance includes implementation of a third - party software solution, which is expected to result in a third - quarter non - cash wri te - off of previously capitalized IT development costs of approximately $[530] thousand, before taxes. Reconciliation of Adjusted EBITDA to GAAP earnings is included in the appendix

 



 

12 © 2018 | NASDAQ: JYNT | thejoint.com Opportunity in Highly Fragmented Market Chiropractic care represents only • 17% of $90B in back pain alone • 2% of $650B in pain costs $15B 1 on chiropractic care 39,000 2 independent practitioners 1 IBIS World Chiropractors Market Research Report; August 2016 2 Kentley Insights, The 2017 Office of Chiropractors Market Research Report 3 Gallup - Palmer College of Chiropractic Report 2017 4 The SPINE Journal 2018

 



 

13 © 2018 | NASDAQ: JYNT | thejoint.com 2018 Growth Strategy: Driving Scale • Accelerate franchise sales • Leverage Regional Developers • Reengage growth of company owned/managed units • Acquire buyback clinics opportunistically • Build greenfield clinics in clustered locations Building nationwide brand to deliver shareholder value

 



 

Non - GAAP Measure Definition This presentation includes a presentation of EBITDA and Adjusted EBITDA, which are non - GAAP financial measures. EBITDA and Adjusted EBITDA are presented because they are important measures used by management to assess financial performance, as management believes they provide a more transparent view of the Company’s underlying operating performance and operating trends. Reconciliations of net loss to EBITDA and Adjusted EBITDA are presented where applicable. The Company defines EBITDA as net income (loss) before net interest, taxes, depreciation and amortization expenses. The Company defines Adjusted EBITDA as EBITDA before acquisition - related expenses, bargain purchase gain, loss on disposition or impairment, and stock - based compensation expenses. EBITDA and Adjusted EBITDA do not represent and should not be considered alternatives to net income or cash flows from operations, as determined by accounting principles generally accepted in the United States, or GAAP. While EBITDA and Adjusted EBITDA are frequently used as measures of financial performance and the ability to meet debt service requirements, they are not necessarily comparable to other similarly titled captions of other companies due to potential inconsistencies in the methods of calculation. EBITDA and Adjusted EBITDA should be reviewed in conjunction with the Company’s financial statements filed with the SEC. 14 © 2018 | NASDAQ: JYNT | thejoint.com

 



 

15 © 2018 | NASDAQ: JYNT | thejoint.com Q2 2018 Segment Results & GAAP Reconciliation 2018 Q2 Corporate Clinics Franchise Operations Unallocated Corporate The Joint Consolidated Total Revenues 3,421$ 4,136$ 0$ 7,557$ Total Operating Costs (3,507) (2,162) (1,989) (7,657) Operating Income (Loss) (86) 1,974 (1,989) (100) Other (Income) Expense, net 74 12 (22) 64 Loss before income tax expense (12) 1,986 (2,011) (37) Total Income Taxes - - 6 6 Net Income (Loss) (12) 1,986 (2,017) (43) Net Interest 1 (12) 22 11 Income Taxes - - 6 6 Total Depreciation and Amortization Expense 245 0 160 405 EBITDA 233 1,974 (1,829) 379 Stock Based Compensation Exp - - 139 139 Bargain Purchase Gain (75) - - (75) Loss on Disposition/Impairment 251 - - 251 Acquisition Expenses - - 3 3 Adjusted EBITDA 409 1,974 (1,686) 697

 



 

16 © 2018 | NASDAQ: JYNT | thejoint.com GAAP – Non - GAAP Reconciliation 1 1 All periods shown are restated in new accounting standards related to ASC606, which was adopted at the beginning of 2018. Q1-16 Q2-16 Q3-16 Q4-16 Q1-17 Q2-17 Q3-17 Q4-17 Q1-18 Q2-18 Net Income (Loss) (3,652)$ (3,255)$ (2,887)$ (6,001)$ (1,765)$ (1,022)$ (432)$ (213)$ (387)$ (43)$ Net Interest (0) 1 (6) 9 24 24 20 11 11 11 Income Taxes 44 73 14 32 41 3 36 (43) (63) 6 Depreciation and Amortization Expense 576 637 696 658 578 503 469 467 387 405 EBITDA (3,033)$ (2,543)$ (2,183)$ (5,302)$ (1,123)$ (492)$ 93$ 222$ (52)$ 379$ Stock Based Compensation 198 560 255 111 95 132 185 182 208 139 Bargain Purchase Gain - - - - - - - - - (75) Loss on Disposition/Impairment - - - 3,520 418 - - - - 251 Acquisition Expenses 31 19 14 11 13 0 - - - 3 Adjusted EBITDA (2,804)$ (1,965)$ (1,913)$ (1,661)$ (597)$ (360)$ 279$ 404$ 156$ 697$

 



 

17 © 2018 | NASDAQ: JYNT | thejoint.com Peter D. Holt, President and CEO peter.holt@thejoint.com Jake Singleton, Corporate Controller jake.singleton@thejoint.com Kirsten Chapman, LHA Investor Relations thejoint@lhai.com The Joint Corp. Contact Information https://www.facebook.com/thejointchiro @ thejointchiro https://twitter.com/thejointchiro @ thejointchiro https://www.youtube.com/thejointcorp @ thejointcorp The Joint Corp. | 16767 N. Perimeter Dr., Suite 240 | Scottsdale, AZ 85260 | (480) 245 - 5960


